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CERI’I FlCATE  OF
INCORPORATION OF

NEWPATH HOLDINGS. INC.

The IWIN of this corporation is NewPath Holdings. Inc. (fl~c”Corporuion”).

A. The address of the Corporation’s rcgistcrcd  otIica  in the Stabtc  of Dclawnrc  is 1209
Orange Strc.o~. in the City of Wilmington. County ofNew Ceetle. The IXUIIC of the
Coq~orecion’s  rcpistad agent at such eddross is The Corporation  Trust Cotnpany.

R. The mmc Ntd mailing address of~bc iwzorporatorof the Corporation is Michcl
G. Kulik. 666 Wnlw Street. Stc. 2500.  Des hioit~s. Polk County. lown 50309.3993.

hRTICI,E 3

The existsnce  oftbc Corporation shnll bc perpetual.

ARI’IC1.F. 4

The nature of the bushtess  or purposes to bc conducted or promoted is to provide
trlccommtmications  services yld enyagc irr uny IawF.11  act oraclivity  for whi:h
corporations may be orgacizcd  under the Gcncr~l Corporation Law ofDelaware.

A. ~lnsscs of Stock. This Corporation is authorized lo issue lwo (2) c[assas ofstock,
to be dcsipnatcd  rcspeclivcly  “Common Stock” and “Prcfcned Stock.” The tots1 number
of shares that lhis Corporation is authorized lo issuu is one hundred tiny million
(1X4000,000)  shares. One hundred milliott  (IOO,OoO,OOO) shares shall be Co~nmon  Stock
wd finy nlillion  (50.000.000) hs WCS JMI LX Prefemd Stock, each with a par value of

s:oca1 per stnrc.

0. Rirhls. Preferewes. and Restnc[io~~r  of PreTa~ed  Sock. The Board of Directors
is hereby authorized to fix or alter the rixhts. pref’:rcnces.  privilexes. and reswic lions
xranrcd to or imposed upon wry scrics of Preferrod Stock, and the number ofsharcs
constilutillg  any such series and the dciigtlntion  thcraof.
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AIZTICLE  6

Except as otherwise provided in this Ccrtificnte of Incorporation.  in furtherance
end not in limitation of the powers conferred by slatute. the Board of Directors is
expressly authorized to make. repeal, ~ltcr. amend, and rescind any or rll of the Bylaws of
the Corporntion.

ARTIC1.E  7

The numb% of directors  of the Corporation  shell  be fixed from time to time by a
bylaw or nmcndment thereof  duly adopted by tho Board ofDirectors or by the
stockholders.

ARTICLE 8

Elections  oFJircctors  need not be by wrictcn ballot, unless  the Bylaw’s ofthc
Corprarion shall so provide.

Meeting of stockholdcrr may be held within  orwilhout  the State of Dcltnvarc:. as
the Bylaws may pruvidc. The books of the Corporation  may be kept (subjccr to any
provision  contained in !he sratutrs) outside the State of Delaware at such place or p!nccs
as may bc designnred from lime to rime by the: Bor.rd of Directors or in the Bylaws of the
Corporation.

A tlirccror  oi the Corporation shall nor bc personally liable to lhe Corporation or
its stockholders  formonctury  damryes lor breach of tiduciary duty as a director,  except
for liability (i) for any breach of the director’s  duty of loyahy 10 the Corporation or its
stockholders,  (ii) for r.cts or omissions not in good faith or which involve intentionnl
misconduct  or a knowiny violation oThw. (iii) under sccliol]  174 ofthe Dclr,qrc
C;elleral Cot~or”tion  Law. or((v) for any tr%%uztion from which lhc director ocrivcd any
improper personal benefit.  lf the Delaw~c General Corporation Law is amcndctt after
approval by the stockholders  ofthis aniclc to authorize corporation action further
eliminating or limiting lbc personal liability of dlrec!ors. lhcn the liability of a director of
the Corporation  shall  he eliminated  or limitctl  to the fullest cxlcnt pcrmittcd by the
Dc‘lawarc Gcucral Corporation  Law as so amended.

Any rcpcal or modification of IhC foregoing  provisions of this Article 10 by the
stockholders of rhe Corporation  shall no1 advcrscly affect any right or protection  of a
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director of the Corporation  cxiscing  at the tintc oc or increase the liability of any director
of dtia Corporation witb respect to any ace or omissions of such direcror occurring prior
lo. such repcal or noditicalion.

ARTICLE 1 I

To the fullest cxtcttc permitted by applicable law, this Corporation  is also
author&d to provide indemnification of (and advanccmcnt of cxpznsco to) such agents
(and auy other persons 10 which Dclawarc law pcrmits this Corporation  to provide
indcmnificntion)  through Bylaw provisions, ayrccmcnts with such agents or otbcr
pet-sons. vow of stockholders or disintcrestcd dirccrors. or othcrwisc  in exccss’of  the
indcmnitication  and advanccmcnt  othcwise pcrmittcd by section 145 orthe General
Corporation Law of the State of Dclawarc. subject only to limits created by applicabk
Dclawarc law (statutory or nonstatutory)  with respect co actions  for breach of duty to this
Corporation. its stockholders,  and otitcrs.

Any repca! or moditicrtion of any of the foregoing provisions  oflhis htticlc 11
shall not advcrscly afkcr any right or protection of a director, officer, agent, or 00tcr
person existing at the time of. or incrcasc  t!x kbilily of any director  of this Cotpomtiott
wirh respect to. my acts or omissions of 5-b.*-h director,  ofkar. or agent occurring prior to
iuch rcpeill or modification.

ARTICI,E I2

Ti:c Corpo:ation r”sCNes  the right to ?.mend. alter. change, or rqeal any
provision contained in this Crltiticate  oifncorporation, in the manner now or hcrraftor
prcscrib~  hy sra~ute. and all rights conferr.zd upon stockholders  hcrcin arc granted
subjccc to ?his rescrv;ltion.

THE l.!NDET<SlGNED,  being the izzavorator hcrziabcforc named. for the
purpose of fi>rming ZI corporation io do husincss both within  acd without  the Sta!e of
Dclcwarr and in p,ursuancc ofthc Gcncrnl  Corporation Law of Dclawarc. dots make and
iilc this Ccrtilicatc oflncorporation  hcrchy dcclarinp and certifying that the facts hcrcin
stared are true, and accordingly has hcrc:ln:o SC! his hand this 5th day of August. 1999.

zP+=~6 YLkf _
Michael G. Kulik. Incorporator
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$State of Zillinoifi
CUTice of

7Ehe j5ecrmrg of j&ate
%O hercas APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT

.- BUSINESS'IN THIS STATE OF
NEWPATH HOLDINGS, INC.

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE HAS BEEN FILED
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, Jesse White, Secretary of State of the State of
Illinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation. i

&l ~CChllOn~  TDhtrtof, I  hereto set  my hand and cause to be
aff ixed  the  Great  Seal  of  the  Sta te  of  I l l inois ,

at the City of Springfield, this 20TH

day of SEPTEMBER A.D. 1999 and of
the Independence of the United States the two
hundred and 24TH

q&-e-o-m

CG12.3 G DE. Secretary of State
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;on;l BCA-13.15 AF’PLICATION  FOR CERTIFICATE
OF ALUl-fOFNfY TO

Rev. Jan. 1999

Franchise Tax

1. (a) CORPORATE NAME: NewPath Holdings, Inc.

QxnpJefe item 7 (bj onlyilrhe corporate name is not available in this srate.)

(b) ASSUMED CORPORATE NAME:
-(By electing this assumed name, the corporation hereby agrees NOT to use its corporate name in the

transaction of business in Illinois. Form BCA 4.15 is attached.)

2. (a) State or Country of Incorporation: Delaware -
(b) Date of Incorporation: 0 8 /O 5 /19 99
(c) Period of Duration: perpetual

3. (a) Address of the principal office. wherever located: (b) Address of principal offffe in Illinois:
(If none, so state)

11260 Aurora Avenue, Bldg. 12

Des Moines, IA 50322

None

d office in Ilfinok.Name and address of the registered agent and registere
ent CT CORPORATION SYSEM

Fits Name Mid& Name Last Name
- -  -

SEP 20999'e~ooffice
cloCTCORPOR.KTIONSYSTEM.208S.LaSakSuect

Number StEf?t Suite #

SECRETARY OF STATE Chicago 60604 Cook
Ciry ZIP code -ry

5. States and countries in which ft is admitted  or qualit%d to transact business: ~(Indude state of incorporation)
Delaware

6. Name-s  and res+dentlal  addresses of offixrs and directors:

Name No. a sveet cm Stats ZIP
t?rfEJdem . .SPP a- Ernl&lt A .

Director
Director

3L‘ I.l?rn CI Ipcm c.?i,n:
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‘7, Purpose or purposes proposed to be pursued in transacting business in this state:
(If not sufficient space 10 cover this p&X. add one or more sheets of this size.)

Telecomiiunication Services

9. Authorized and issued shares:
Number of Shares Number of Shares

Class Series Par Value AuthotiZed Lssued
Common - -

drri9Aed) s-non, qn wan - -

9. Paid-in Capital: $ 235 .705
(‘Paid-in Capital’ replaces the terms Slated Capital 8 Paid-in Surplus and is equal (0 the total of these accounts.)

10. (a) Give an estimate of the total value of all the property’ of the
corporation for the following year: s 40,000,000

(b) Give an estimate of the total value of all the property’ of the
corporation for the following year thai  will be located in Illinois: s 4,000,000

(c) State the estimated total business of the corporation lo be
transacted by it everywhere for the following year: S 5,00.0,000

(d) State the estimated annual business of the corporation to bs
transacted by it a! or from places of business in the State of
Illinois: a 500 ,000

11. Interrogatories: (Important - this section must be completed.)

** (a) Offica  or offices to which all contracts with the corporation are forwarded for final acceptance: See item 3 (a)
(b) Number of shares of all classes owned by residents of Illinois: -O-
(c) Number of shares of all classes owned by non-residents of Illinois: 3 , 7 7 0 ,5 2 6
(d) Is the corporation transacting business in thii state at this time? ~~
(e) If the answer lo item 11 (d) is yes, stale the exact date on whizh  il. commenced lo transact business in Illinois:

12. Thfsappfkationisaa;omptied  byacertified~of~artic4e4of’kcorpoAon,as amended, dufy authentkated, wiChin
the last ninety (90) days, by the proper officer of Cha state or country wherein  Che corporation is incorporatad.

13. Theundersignedcorporationhascaused~hstatementtobesignedbybdu~ auWrkedafficen,eachofwhwnafFmns.
under penalties of pe8jury.  that the facts stated herein are true. (All signaCures  must be In BUCK INK.)

Dated SeDtemb r 9

attested  by
&@tfi wo$Yj  ,,“, j’ *

19
(2)

NewPath Holdinas. Inc .-

.y,:/,.ic., 2’. fi+,
(Signarure  0l.Secretaf-y  OT Assistanf Secrefafyl
Mick Herke. Secretary- -

flype LX print Name and ?iij

nahre d President or Vie hesident)
R. Eliason, P r e s i d e n t  _
(Tp cx Print  Name and Tii)

* PROPERTY as used in thf! application  shall apply to all property of W @xporaCion.  real, personal. tangible.  inCa@bk
or mixed without qualiitions.

*’ When the response 10 #l 1 (a) lists ONLY an illlnois address, then the total business as reflected in #IO(c)  is also
considered to be Illinois business for the purpose of corrputing  Che llfk4s afiocalion  fador. By signing Mls application.
the corporati  affirms Chat It Is aware that Che amount of paId-fn QWaf. and vntfy the amount of fii fees
and franchise taxes, may be propottionakfy higher due to Cha Illinois



.:,,

NEWPATH HOLDINGS, INC.
(Delaware Corporation)

NAME

Jay R. Eliason

Sham Hanson

Mick Herke

Dennis Bixenman

William Laverack

James R. Matthews

OFFICER TITLE

President/Director

Vice President

Secretary

Treasurer/Director

Director

Director

ADDRESS

11260 Aurora Avenue; Bldg. 12
Des Moines, I.4 50322

11260 Aurora Avenue, Bldg. 12
Des Moines, IA 50322

11260 Aurora Avenue, Bldg. 12
Des Moines, IA 50322

8 14 Pierce Street
P.O. Box 9400
Sioux City, IA 51102

177 Broad Street, 15th Floor
Stanford, CT 06901

177 Broad Street, 15th Floor
Stanford, CT 06901

h:klm24503.99 EXHIBIT A



OFFICE OF THE SECRETARY OF STATE
JESSE WHITE l Secretary of State

SEPTEMBER 20, 1999 6068458-8

C T CORPORATION SYSTEM
600 SOUTH SECOND STREET
SPRINGFIELD, IL 62704

RE NEWPATH HOLDINGS, INC.

DEAR SIR OR MADAM:

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE
STATE OF ILLINOIS. ENCLOSED PLEASE FIND A CERTIFICATE OF AUTHORITY,
ACKNOWLEDGING YOUR REGISTRATION.

THESE DOCUMENTS MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE
COUNTY IN ILLINOIS IN WHICH THE REGISITERED  OFFICE OF THE CORPORATION IS
LOCATED, AS PROVIDED BY SECTION 1.10 OF THE BUSINESS CO1iPORATION ACT OF
THIS STATE. FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS.

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR
TO THE FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT
YEAR. A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY
60 DAYS PRIOR TO ITS ANNIVERSARY MONTH.

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCE WITH THE
ILLINOIS SECURITIES LAW OF 1953, 815 ILLINOIS COMPILED STATUTES,
5/l ET SEQ. FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE
SECRETARY OF STATE, SECURITIES DEPARTMENT AT (217) 782-2256 OR
(312) 793-3384.

SINCERELY YOURS,

JESSE WHITE
SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION
TELEPHONE (217) 782-6961

.JW:CD


